
EMENT IN TERMINATION OF TRUST

THIS AGREEMENT IN TERMINATION OF TRUST (the

"Termination Agreement") is made and entered into this 9th

day of February, 1984, by and among IRVING TRUST COMPANY,

as Trustee (the "Trustee"), BANKERS TRUST COMPANY; as Fiscal

Agent (the "Fiscal Agent") and as Assignee (the "Company

Assignee") under that certain Assigment and Agreement, dated

as of December 15, 1970 (the "Assignment") between PETEROCK

CORPORATION (the "Company") and the Company Assignee, and

ILLINOIS CENTRAL RAILROAD COMPANY, as Guarantor and Lessee

(the "Guarantor") under that certain Equipment Trust Agreement,

dated as of December 15, 1970 and amended as of April 15, 1971

(as amended, the "Trust Agreement"), among the Trustee, the

Fiscal Agent, the Company and the Guarantor. Capitalized terms

not otherwise defined herein shall have the meanings ascribed

to them in the Trust Agreement.

W ^ T N E S _ S _ E T H :

WHEREAS, security title to the general purpose

locomotives described in Exhibit A attached hereto and made

a part hereof (the "Equipment") was..held in trust by the

Trustee to secure to the holders of Petrock Corporation 7-3/4

Equipment Trust Certificates, Series A Due 1976 and Peterock

Corporation 8-3/8% Equipment Trust Certificates, Series B Due

1984 (the "Certificates"), the payment of the principal thereof,

with interest thereon;

WHEREAS, the Company and the Guarantor jointly

and severally guaranteed to the holders of the Certificates



payment when due of the principal of said Certificates
*

and of the .interest thereon specified;

WHEREAS, pursuant to Paragraph No. 1 of the

Assignment, the Company assigned, set over and confirmed

unto the Company Assignee, subject to the rights and reme-

dies of the Trustee under the Trust Agreement, all of

the Company's right, title and interest in and to the

Equipment and all the right, title and interest of the

Company in and to, and all the rights, powers, privileges

and remedies of the Company under the Trust Agreement;

WHEREAS, Section 4.05 of the Trust Agreement

provides that after all payments due or to become due from

the Company under the Trust Agreement shall have been com-

pleted and fully made to or for the account of the Trustee

and the Company shall have performed all of its other

obligations under the Trust Agreement, (1) such payments

shall be deemed to represent the discharge in full of the

Trustee's interest in the Equipment at such time, and (2)

full title to all the Equipment shall vest in the Company;

WHEREAS, all payments due from the Company have

been completed and fully made to or for the account of the

Trustee and the Company has performed all of its other

obligations under the Trust Agreement;



NOW, THEREFORE, the Trustee, the Fiscal Agent,

the Company Assignee, and the Guarantor hereby agree that the

Trust Agreement, as amended, is hereby terminated, effective

as of January 15, 1984; provided, however, that the obliga-

tions of the Company and the rights of the Trustee and the

Fiscal Agent under Sections 4.09 and 4.10 of the Trust Agree-

ment shall survive the execution and delivery of this

Termination Agreement and the termination of the Trust Agree-

ment as provided herein.

IN ', TTNESS WHEREOF, the parties hereto have set

their hands this day of , 1984.

IRVING TRUST COMPANY,
as Trustee

By; /
s._̂

Title

BANKERS TRUST COMPANY,
as Fiscal Agent

By:

Title

BANKERS TRUST COMPANY
as Assignee i

\i

/ /
By: t̂*jLsj

Title



ILLINOIS CENTRAL GULF
RAILROAD COMPANY
as successor to
ILLINOIS CENTRAL

RAILROAD COMPANY,
as Guarantor and Lessee

Title Treasurer



ANNEX A

ICRR A.A.R. ICRR A.A.R.
Road Mechanical Road Mechanical

Number Designation . Number Designation

7960 GP-8 8009 GP-10
7961 " 8072 "
7966 " 8004
7964 " 8031
7971 " 8083
7981 " " - 8030 "
7957 " 8070
7968 " 8060
7969 " 8096 "
7974 " 8073
7972 " 8001
7976 " 8064 "
7950 ". 8066 "
7851 " 8084
7979 " 8113
8052 GP-10 8022
8038 " 8014 "
8082 " 8036 "
8025 " 8069



STATE OF NEW YORK )
••

COUNTY OF NEW YORK)

If̂ k • 3-J*
On this JU! day of IMjUdiMA , 1984 before me

personally appeared civpf" c. •jr.'W;.-? , to
me personally known, who be ing by me duly sworn, says that
(s)he is the A.->-of^i- '/^ h?'.:A.4 of Irving Trust Company, that
the seal affixedtothe foregoing instrument is the corpo-
rate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority
of its Board of Directors, and (s)he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said corporation.

(SEAL)

i
Signature of Notary Public

My Conunission expires

'~tv



STATE OF NEW YORK )
• SS !

COUNTY OF NEW YORK)

On this jffi day of rei?lu,3/.(/ , 1984 before me
personally appeared Carl- H.~ Nasi±>, to me^personally known, who
being by me duly sworn, says that he is '.a Vice President
of Bankers Trust Company, that the seal affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors,
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

(SEAL)

Signature of Notary Public

My Commission expires

;i£ A _
Notary PU.-.HC State nt New

No. 32-4787594
Qualified in Suffolk Countv

Certificate Filed in New York Gci^
Commission Expires March JO, •-



STATE OP NEW YORK )
: ss.:

COUNTY OF NEW YORK)

On this IQ day of ItmUjnjlAJ • 1984 before me
personally appeared John Duncan, to me pjersonally known, who
being by me duly sworn, says that he is the Vice President
of Bankers Trust Company, that the seal affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors,
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

(SEAL)

Signature of Notary Public

My Commission expires '/To 5

CO"': •.',".



STATE OF ILLINOIS )
SS:

COUNTY OF C O O K )

On this 9th day of February, 1984 before me
personally appeared S. A. Loevy, to me personally known, who
being by me duly sworn, says that he is the Treasurer of
Illinois Central Gulf Railroad Company, that the seal af f ixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the f ree act and deed of said
corporation.

(SEAL) V/tA^yt^i-^' S).
// Notary Public

My Commission expires
f*



STATE OF NEW YORK )
• s s». •

COUNTY OF NEW YORK)

I, Stefan L. Shaffer, an authorized Notary
Public for the State of New York, No. 30-4797912,
having compared the attached copy of the Te:;riMna.tion
of Trust Agreement, dated as of February 9, 1984 with
the original of such document hereby certify that 'it
is a true and correct copy in all respects.

gf£FAN L SHAFFER
Notary Public, State of New Yonc

No. 3C-47S7912
re IT ATM Ouallffedyin Nassau County
(SEAL)

„ r , r— jr _

Signature of Notary Public

My Cpmmission expires


